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Notice s herzby given that the Annual General Meeting
of ihe Members of Alpha General {Holdings) Limited [the
“Cempany’} will be held at Aberdser Room {level 3| JW
Marsiot Hotel, Paciiic Place, 38 Queensway, Hang Kong
on September 25. 2000 (Monday} a: 10:00 a.m. for the

following purposes:
. To adopt the Audited Financial S:atements tcgether
with the Report of the Directors and the Report of

the Auditors for the year ended March 3!, 2000.

2. To declare a final divicend for the year endec March
31.2000.

3. {a8)  To elect Directors.
fo]  To authorise Directors to appoint any person
as a Director either to fill a casual vacancy or
as an aadition (o the existing 8card of
Directors.

4. Toradfy ang fix Directors’ fee.

5. To re-appoint Auditars and authaorise the Direciers to

fix their remuneration.

By Order of ihe Board

Tang Chi Chuen

Secreiary

Hong Kong, July 21. 2000
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Please wiso rerer o the published version of this announcement in the Hong Kong

iMail.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
announcement, makes no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the

whole or any part of the contents of this announcement. 2
ALPHA GENERAL (HOLDINGS) LIMITED -

°
a

L}

e

(Incorporated in Bermuda with limited liabilities)

We have noted the recent increase in the trading volume of the shares of the Company and wish to
state that we are not aware of any reasons for such increase.

Alpha Appliances Limited, a wholly-owned subsidiary of the Company, is negotiating with
Napson Trading Limited (“Napson™) on a possible acquisition from Napson of entire issued share
capital of Grant Return Investments Limited (“Grant Return™). If the Company proceeds with the
acquisition, this may constitute a connected transaction under the Listing Rules.

This statement is made at the request of The Stock Exchange of Hong Kong Limited.

We have noted the recent increase in the trading volume of the shares of the Company and wish to
state that we are not aware of any reasons for such increase.

Alpha Appliances Limited, is negotiating with Napson on a possible acquisition from Napson of
the entire issued share capital of Grant Return. The principal business of Grant Return is property
investment while its current major asset is its entire rights and interests in various floors and car
_parks in the godown at Alpha Appliances Building, 21, Po Wan Road, Sheung Shui, New
Territories, Hong Kong which are currently leased by Alpha Appliances Limited from Grant
Return for use as godown in its business. Napson is a company wholly-owned by the trustee of a
discretionary trust, in which Mr. Chu Ka Lok, Peter, the Chairman and executive director of the
Company, is one of the beneficiaries. If the Company proceeds with the acquisition, this may
constitute a connected transaction under the Listing Rules. Further announcement will be made as
and when appropriate.

ALPHA GENERAL - Announcement
(this 13" day of July, 2001)




Please also refer to the published version of this announcement in the Hong ~:ig
iMail.

We also confirm that, except as mentioned above, there are no negotiations or agreements relating
to intended acquisitions or realisations which are discloseable under paragraph 3 of the Listing
Agreement, neither is the Board aware of any matter discloseable under the general obligation
imposed by paragraph 2 of the Listing Agreement, which is or may be of a price-sensitive nature.

The above-mentioned possible acquisition may or may not proceed as it is currently under
negotiation only. Shareholders and potential investors are therefore advised to exercise caution
when dealing in the shares of the Company.

Made by the order of the Board of Alpha General (Holdings) Ltd. the directors of which
individually and jointly accept responsibility for the accuracy of this statement.

By the order of the Board

Alpha General (Holdings) Ltd.

K.K. Chan

Executive Director

Hong Kong, this 13th day of July, 2001

The directors of the Company jointly and severally accept full responsibility for the accuracy of
the information contained in this announcement and confirm, having made all reasonable
enquiries, that to the best of their knowledge, opinions expressed in this announcement have been
arrived at after due and careful consideration and there are no other facts not contained in this
announcement the omission of which would make any statement in this announcement misleading.

ALPHA GENERAL - Announcement
(this 13" day of July, 2001)
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IMPORTANT

If you are in doubt about this circular, you should consult your stockbroker or other registered dealer
in securities, bank manager, solicitors, professional accountant or other professional adviser.

If you have sold all your shares in ALPHA GENERAL (HOLDINGS) LIMITED (the “Company”), you
should at once hand this circular to the purchaser or to the bank or stockbroker or other agent through
whom the sale was effected for transmission to the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.

o/
ALPHA GENERAL (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

Directors: Registered Office:
Mr. Chu Ka Lok, Peter (Chairman and President) Clarendon House,
Mr. War Hon Keung (Vice President) 2 Church Street,
Mr. Chan Kai Kwok Hamilton HM 11,
Ms. Chu Maria Teresa Bermuda.

*Mr. Chan Chi Keung, Chris
*Dr. Wu Shu Chih, Alex

* Independent non-executive directors Principal Office in Hong Kong:
Room 1503, Dominion Centre,
43-59 Queen’s Road East,
Hong Kong.

30 July, 2001

To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES
FOR ISSUE OF SHARES AND REPURCHASE BY
THE COMPANY OF ITS OWN SHARES

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be
proposed at a Special General Meeting of the Company (the “Special General Meeting”) to be held
immediately after its Annual General Meeting convened on 23 August, 2001 (the “Annual General
Meeting”). These include resolutions relating to general mandates for the issue of new shares by the
Company and for the repurchase by the Company of its own shares.
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On 25 September, 2000, a general mandate was given to the Directors of the Company (the
“Directors”) to exercise all the powers of the Company to repurchase its own shares which will lapse
at the conclusion of the forthcoming Annual General Meeting. An ordinary resolution will therefore
be proposed at the Special General Meeting to approve the grant of a general mandate to the Directors
to repurchase on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) shares of the
Company up to a maximum of 10 per cent of the issued share capital of the Company at the date of
the resolution (the “Repurchase Mandate”).

If the resolution for the Repurchase Mandate is passed at the Special General Meeting, the
Repurchase Mandate would continue in ferce until the conclusion of the next annual general meeting
of the Company unless it is renewed at such meeting or until the expiration of the period within which
the next annual general meeting of the Company is required by law or the Company’s Bye-laws to be
held or until revoked or varied by ordinary resclution of the shareholders of the Company (the
“Shareholders”) in general meeting prior to the next annual general meeting.

An explanatory statement to provide Shareholders with all the information reasonably necessary
for themn to make an informed decision in relation to this proposed resolution as required by the Rules
Governing the Listing of Securities (the “Listing Rules") on the Stock Exchange concerning the
regulation of purchases by companies of their own securities on the Stock Exchange is set out in the
Appendix to this circular, ’

GENERAL MANDATE TO ISSUE SHARES

Ordinary resolutions will also be proposed at the Special General Meeting (i) to grant a general
mandate to the Directors tc issue and otherwise deal with shares of the Company up to 2 maximum
of 20 per cent of the issued share capital of the Company at the date of the resolution (the “General
Mandate”) and (ii) to approve the addition to the General Mandate of any shares repurchased by the
Company under the authority of the Repurchase Mandate. The Directors have no present intention to
issue any new shares.

SPECIAL GENERAL MEETING

A notice convening the Special General Meeting to be held on 23 August, 2001 is set out on pages
8 to 10 of this circular and a white form of proxy for use at the Special General Meeting is enclosed.
Whether or not you intend to be present at the Meeting, you are requested to complete the form of
proxy and return it to the Company’s principal office in Hong Kong in accordance with the instructions
printed thereon not less than 48 hours before the time fixed for holding the Meeting. Completion and
delivery of the form of proxy will not prevent Shareholders from attending, and voting at, the Meeting
if they so wish.

RECOMMENDATION

The Directors consider that the Repurchase Mandate and the General Mandate are in the best
interests of the Company and the Shareholders and accordingly recommend that you vote in favour of
the resolutions referred to above to be proposed at the Special General Meeting.

Yours faithfully,
For and on behalf of the Board
Chu Ka Lok, Peter
Chairman and President




APPENDIX _ EXPLANATORY STATEMENT

SHARE CAPITAL

It is proposed that up to 10 per cent of the shares of HK$0.01 each of the Company (“Shares”)
in issue at the date of passing the resolution to approve the Repurchase Mandate may be repurchased.
As at 27 July, 2001 (the latest practicable date for determining such figure), the number of Shares in
issue was 3,956,024,000. On the basis of such figure (assuming no further Shares are issued or
repurchased after 27 July, 2001 and up to the date of passing such resolution), the Directors would be

authorised to repurchase Shares up to a limit of 395,602,400 Shares.
REASONS FOR REPURCHASES

The Directors believe that the ability to repurchase Shares is in the best interests of the Company
and the Shareholders. Repurchases of Shares may, depending on the market conditions and funding
arrangements at the time, lead to an enhancement of the net asset value and/or earnings per Share. The
Directors are seeking the grant of the Repurchase Mandate to repurchase Shares to give the Company
the flexibility te do so if and when appropriate. The number(s) of Shares to be repurchased, the price
and other terms upon which the same are repurchased, and whether Shares are to be repurchased on
any occasion will be decided by the Directers at the relevant time having regard to the factors and

circumstances then pertaining. Repurchase Mandate will only be exercised if it is in the best interests

of the Company and Sharsholders.
SOURCE OF FUNDS

It is envisaged that the funds required for any repurchase would be derived from the capital paid
up on the Shares being repurchased and from the funds of the Company which would otherwise be
available for dividend or distribution or out of the proceeds of a fresh issue of shares made for the
purposes of the repurchase, and in the case of any premium payable on such repurchase, funds of the
Company which would otherwise be available for dividend or distribution or from the Company’s
share premium account before the repurchase, being funds legally available for this purpose in

accordance with the Companies Act.

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited accounts contained in the Annual

Report for the year ended 31 March, 2001) if the Repurchase Mandate were to be exercised in full at




e o it S et s

APPENDIX EXPLANATORY STATEMENT

any time during the proposed repurchase pericd. However, the Directors do not propose to exercise
the Repurchase Mandate to such extent as would, in the circumstances, have a material adverse effect
on the working capital requirements of the Company or the gearing levels which in the opinion of the

Directors are from time to time appropriate for the Company.
MARKET PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange in each

of the previous twelve months were as follows:

Highest Lowest

HK3 HKS$

July 2000 0.365 0.300
August 2000 0.350 0.285
September 2000 0.305 0.240
October 2000 0.280 0.246
November 2000 0.310 0.232
December 2000 0.285 0.234
January 2001 0.275 0.236
February 2001 0.248 0.120
March 2001 0.224 0.192
April 2001 0.210 0.020
May 2001 0.088 0.031
June 2001 0.062 0.045

DISCLOSURE OF INTERESTS

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the powers of the Company to make repurchases pursuant to the proposed resolution

in accordance with the Listing Rules and the applicable laws of Bermuda.

None of the Directors, to the best of their knowledge having made all reasonable enquiries, nor
any of their associates, presently intend to sell Shares to the Company under the Repurchase Mandate

in the event that the Repurchase Mandate is approved by Shareholders and exercised.
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No other connected persons (as defined in the Listing Rules) have notified the Company that they
have a present intention to sell any Shares to the Company, or have undertaken not to do so, in the

event that the Repurchase Mandate is approved by Shareholders and exercised.

If as a resalt of a share repurchase, a Shareholder’s proportionate interest in the voting rights of
the Company will increase, such increase will be treated as an acquisition for the purpose of the Hong
Kong Code on Takeovers and Mergers (the “Takeovers Code™). As a result, a Shareholder or group of
Shareholders acting in concert, could obtain or consolidate control of the Company and may become

obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at 27 July, 2001 (the latest practicable date prior to the printing of this circular), the interests
of the Directors and their associates in the share capital of the Company recorded in the register
required to beé kept by the Company under Section 29 of the Securities (Disclosure of Interests)

Ordinance (“SDI Ordinance”) were as follows:

(a) Shares
Number of Shares of
HK$0.01 each
Personal Other Percentage
Name of director interests interests of holding
Mr. Chu Ka Lok, Peter 67,340,000 2,365,200,000 61.49%
{Note)
Mr. Wat Hon Keung 18,660,000 _ 0.47%
Mr. Chan Kai Kwok 18,710,000 —_ 0.47%
Ms. Chu Maria Teresa 80,000,000 — 2.02%

Note:  These shares were held by Charmwood Development Limited. The entire issued share capital of
Charmwood Development Limited is heid by the trustee of a discretionary trus: set up in June 1996 in
which Mr. Chu Ka Lok, Peter is included as a beneficiary. He therefore nas “Other interests” in such
number of shares as described in Practice Note 5 to the Rules Governing the Listing of Sscurities on the

Stock Exchange.
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{b) Options

As at 27 July, 2001, the Directors had personal interests in share options to subscribe for
Shares in the Company at an exercise price of HK$0.02752 per Share, exercisable within a ten

year period from the date of the grant, as follows:

Number of Shares in options

Granted at Exercised as at Outstanding at

Name of director 17 April, 2001 27 July, 2001 27 July, 2001
Mr. Chu Ka Lok, Peter 90,000,000 60,000,000 30,000,000
Ms. Chu Maria Teresa 60,000,000 30,000,000 30,000,000

150,000,000 90,000,000 60,000,000

The above Directors were holding a total of 64.46% of the issued share capital of the Company.

Save as disclosed above, none of the Directors, chief executives or their associates had any
personal, family, corporate or other interests in the equity or debt securities of the Company as

recorded in the register required to be kept under Section 25 of the SDI Ordinance.

As at 27 July, 2001, according to the register kept under Section 16(1) of the SDI Ordinance, the
shareholders who had an interest in 10% or more of the issued share capital of the Company was
Charmwood Development Limited which held 2,365,200,000 Shares. The interests have algso been
disclosed as an interest of Mr. Chu Ka Lok, Peter in the directors’ interests in Shares of the Company

above.

Save as disclosed above, no person had registered an interest in the share capital of the Company

that was required to be recorded under Section 16(1) of the SDI Ordinance.
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Assuming the Directors exercise the power to repurchase Shares in full pursuant to the
Repurchase Mandate, the percentage of holding in Shares by Mr. Chu Ka Lok, Peter will be increased
to 68.32% while for the above Directors together will be increased to 71.62%. The Directors are not
aware of any consequences which may arise under the Takeovers Code as a result of any repurchase

of Shares made under the Repurchase Mandate.
SHARE REPURCHASES MADE BY THE COMPANY

The Company has not repurchased any Shares (whether on the Stock Exchange or otherwise)
during the six months preceding 27 July, 2001 (the latest practicable date prior to the printing of this

circular).




NOTICE OF SPECIAL GENERAL MEETING

.
ALPHA GENERAL (HOLDINGS) LIMITED

{Incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that a Special General Meeting of the Members of Alpka General
{Holdings) Limited (the “Company”) will be held at Coral Room 2, 3/F, Furama Hotel, One Connaught
Road Central, Hong Kong on Thursday, 23 August, 2001 at 11:15 a.m. (or so soon thereafter as the
Annual General Meeting of the Company convened for the same date and place shall have been
concluded or adjourned).for the purpose of considering and, if thought fit, passing the following
resolutions (1) to (3) as ordinary resolutions:

ORDINARY RESOLUTIONS
(1) "THAT:

(A) subject to paragraph (C) of this Resolution, the exercise by the directors of the
Company during the Relevant Period (as defined below) of all the powers of the
Company to allot and issue or grant shares in the capital of the Company or securities
convertible into such shares, or options, warrants or similar rights to subscribe for any
shares or such convertible securities, and to make or grant offers, agreements or
options which would or might require the exercise of such powers, subject to and in
accordance with all applicable laws, be and is hereby generally and unconditionally
approved;

(B) the approval in paragraph (A) of this Resolution shall authorise the directors of the
Company during the Relevant Period to make or grant offers, agreements or options
which would or might require the exercise of such powers after the end of the Relevant
Period,;

(C) the aggregate number of shares allotted or agreed conditionally or unconditionally to
be allotted (whether pursuant to an option or otherwise) by the directors of the
Company pursuant to the approval given in paragraph (A) of this Resolution,
otherwise than pursuant to any offer of any class of securities of the Company made
pro rata {apart from fractional entitlements) by the Company to holders of such class
of securities (excluding for that purpose any holder who is resident in a place where
such offer is not permitted under the law of that place) or on the exercise of the
subscription rights under any warrants to subscribe for shares of the Company or any
share option scheme adopted by the Company or an issue of shares of the Company
in lieu of the whole or part of the dividend on shares of the Company in accordance
with the Company’s Bye-laws, shall not exceed 20 per cent of the existing issued share
capital of the Company at the date of passing this Resolution; and
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(D) for the purposes of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general meeting of the
Company is required by law or the Company’s Bye-laws to be held; or

(c) the date upon which the authority set out in this Resolution is revoked or varied
by way of ordinary resolution in general meeting of the Company.”

(2) “THAT:

(A) subject to paragraph (B) of this Resolution, the exercise by the directors of the
Company during the Relevant Period (as defined below) of all the powers of the
Company to repurchase shares in the capital of the Company on The Stock Exchange
of Hong Kong Limited or on any other stock exchange on which securities of the
Company may be listed and which is recognised by The Securities and Futures
Commission of Hong Kong and The Stock Exchange of Hong Kong Limited for this
purpose, subject to and in accordance with all applicable laws, be and the same is
hereby generally and unconditionally approved,

(B) the aggregate number of shares to be purchased or agreed conditionally or
unconditionally to be purchased by the directors of the Company pursuant to the
approval in paragraph (A) of this Resolution during the Relevant Period shall not
exceed 10 per cent of the issued share capital of the Company at the date of passing
this Resolution and the said approval shall be limited accordingly; and

(C) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general meeting of the
Company is required by law or the Company’s Bye-laws to be held; or

(¢) the date upon which the authority set out in this Resolution is revoked or varied
by way of ordinary resolution in general meeting of the Company.”
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(3) “THAT the aggregate number of shares in the capital of the Company which shall have been
repurchased by the Company subsequent and pursuant to the passing of Ordinary
Resolution (2) (up to a maximum of 10 per cent of the issued shares at the date of passing
Ordinary Resolution (2)) shall be added to the aggregate number of shares that may be
allotted or agreed conditionally or unconditionally to be allotted by the directors of the
Company pursuant to Ordinary Resolution (1) above.”

By Order of the Board
Tang Chi Chuen
Company Secretary

Hong Kong, 30 July, 2001

Notes:

(a)

(b)

A Member of the Company entitled to artend and vote at the Meeting is entitled to appoint a proxy or more than one proxy
to attend and vote for him in accordance with the Company’s Bye-laws. A proxy need not be a Member of the Company.

To be valid, forms of proxy and the power of attorney or other authority (if any) under which it is signed or a notarially
certified copy of that power or authority must be deposited at the Company’s principal office in Hong Kong not less than
48 hours before the time fixed for holding the Meeting or at any adjournment thereof.
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NOTICES . Wednesday, July 18, 2001

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes ro representation as 1o its accuracy ar completeness and expressly
diseleims any liobitiry wharsoever for any loss howsoever arising from or in reliance upon the whole or any part of ine contents of this announcement,

@
ALPHA GENERAL (HOLDINGS) LIMITED

{Incorporated in Bermuda with Hmited ligbilities)

CONNECTED TRANSACTION

Alpha Appliaaces, a wholly-owned subsidiary of the Company, entered into a conditional sale and purchase agreement dated 16 July, 2001 with Napson whereby }
Alpha Appliances has conditionally agreed to acquire from Napson the entire issued share capital of Grant Return for a cash consideration of HK$31,096.000 .
|

payable as to HKS1,096.000 by one lump sum on Completion and as to the balance of HKS$30,000,000 by 60 consecutive equal monthly installments of :
HKS$500,000 each interest-free.

The basis of consideration for the Acquisition has been arrived at after arm’s length negotiations between the parties involved with refecence 0 the unaudited
adjusted net asset value of Grant Return as at 30 June, 2001 as adjusted by the valuation surplus of the Property as at 10 July, 2001 and the Release. Aipha
Appliances will finance the Acquisition from its internal resources.

The principal business of Grant Return is property investment whilst its current major asset is its entire rights and interests in the Property situated in Sheung
Shui. New Territories, Hong Xong and the Tenancy Agreements under which the Property is currently leased by Alpha Appliances for use as godown at an
aggregate monthly rental of HK$245,000.

Napson is a2 company wholly-owned by Charmwood which is in turn controlled by the trustee of a discretionary trust, in which Mr. Chu Ka Lok, Pster, the
chairman and executive director of the Company. is one of the beneficiaries. Thus Napson is regarded as a connected person of the Company urder Chapter
14 of the Listing Rules. The Acquisition constitutes a connected transaction for the Company and is subject io independent shareholders’ approval.

An independent board commitiee will be formed to advise the independent shareholders in respect of the terms of the Acquisition. Vickers Ballas Capital Limited
nas been appointed to advise the independent board commitee in respect of the Acquisition, A circular contzining advice from the independent board commities
ard advice from Vickers Ballas Capital Limited to the independent board committee and giving the informaation required under the Listing Rules will be
despatched to shareholders of the Comgpany as soon as practicable.

THE AGREEMENT DATED 16 JULY, 2001

Parties
Purchaser: Alpha Appliances, a wholly-owned subsidiary of the Cerapany
Vendor: Napson. a company wholly-owned by Charmwood which is in turn controlled by the trustee of a discretionary trust, in which Mr. Chu Ka Lok,

Peter, the chairman and executive director of the Compauy, is one of the beneficiaries

Assets to be acquired

2.000,000 shares of the nominal value of HKS$! each in Grant Return, representing its eatice issued share capital, which shall be sold to the Purchaser free
from liens and encumbrances. The principal business of Grant Return is propecty investment with its current major asset being its eatire rights and interests in the
Property situated in Sheung Shul, New Territories, Hong Kong, which is currearly leased by Alpha Applicances for use as godown at an aggregate monchly rental
of HKS245.000 under the Tenancy Agreements.

The Property which is the current major asset of Grant Return is valued at HK$33,800,000 as at 10 July, 2001 by an independent property valuer.
‘pnsideration

The Consideration of HK331.096,000 (calculated on the basis of HKS15.548 per share) will be in cash and payable by Alpha Appliances 10 Napson as to
HKSI.09F6,OOO by one lump sum on Completion and as to the balance of HK$30,000,000 by 60 consecutive equal monthiy instalimznts of HKS500.000 each
interest-free.

The Consideration has been arrived at after arm’s length negotiations between the parties involved with reference to the unaudited adjusted net asset value
of Grant Return as at 30 June, 2001 of approximately HK$33.54 million as adjusted by the valuation surplus of the Property as at 10 July, 2001 and the Release.
The Consideralion represents a discount of approximately (a) 7.29% to the unaudited adjusted net asset value and (b) approximately §% to the above-mentioned
valus of the Property of HK$33.800,000 as detecmined by an independent property valuer, Alpha Appliances will finance the Acquisition from its internal resources.
The Directors considar the terms (including the Consideration) of the Acquisition to be fair and reasonable so far as the Company and the indsperdent shareholders
of the Company are concerned. .

Conditions and Completion

The Agreement is conditional upon the passing of a resolution 9y the independent shareholders of the Company in the SGM to approve the Acguisition. Tt
is currently expected that the SGM will be convened to be held on 23 August. 2001, If such condition cannot be satisfied on or before 31 October, 2001, the
Agreement shall become null and void and in such event, none of the parties hereto shall have any further liability to any of the other parties.

The expected date of Completion will be the 6th business day from the satisfaction of the said condition. .
INFORMATION ON GRANT RETURN

The principal activity of Grant Return is property investment. The major asset of Grant Return is its entire rights and interest in the Property as well as under
the Tenancy Agreements. Alpha Appliances currently leases the Property from Grant Return at an aggregate monthly rental of HKS8245,000. Based on the
management accounts of Grant Return, the unaudited net asset value (before adjustment) of Grant Return as at 30 June, 2001 amounted to approximately HK$21.06
million. After taking into account the Release and the valuation surpius of the Property, the unaudited adjusted net asset value amounted to approximately HK$33.54
million as at 30 June, 2001. The audited profit before and after taxation of Grant Return amounted to approximately HK$3.58 million and HK$3.04 million for year
ended 31 December, 1999 and HK$2.75 million and HK$2.38 million for year ended 31 December. 2000 respectively.




REASONS FOR THE ACQUISITION

The Company through its subsidiaries is principally engaged in importing, marketing and distributing "GENERAL™ air conditioners, refrigerators and
washing machines in Hong Kong, Macau and the PRC. The Directors are of the view that given Alpha Appliances curreatly leases the Property from Grant Return
for use as godown, and in tight of the recent development of the property market in Hong Xong, it would be in the interests of the Company and its shareholders
1o effect the Acquisition such that the Company wouid be able to enjoy a rental saving of approximately HK$2,940.000 per annum as such reatal would then be
contained within the same group as being due from one member to another.

GENERAL

Napson is 2 company wholly-owned by Charmwood which is in turn controlied by the trustee of a discretionary trust, in which Mr. Chu Ka Lok, Peter, the
chairman and executive director of the Company, is one of the beneficiaries. Accordingly, Napson is a connected persod of the Company under Chapter 14 of the
Listing Rules. Therefore, the Acquisition coastitutes a connected transactior and is subject to independent shareholders’ approval at the SGM, at which Charmwood
and its associates will abstain from voting.

An independent board committee will be formed to advise the independent shareholders in respect of the terms of the Acquisition. Vickers Ballas Capital
Lireited has been appointed to advise the independent board committce in respect of the Acquisition. A circular containing advice from the independent board
committee and from. Vickers Ballas Capital Limited to the independent board committee and containing information regarding the Acquisition and giving the
information, including but act limited to the valuation report of the Property prepared by the independent valuer, will be despatched to shareholders of the Company
as soon as practicable.

DEFINITIONS
o \cquisition” the acquisition of the entire issued share capital of Grant Return by Alpha Appliances from Napson pursuant to the Agreement
Agreement” the conditional sale and purchase agreement for the Acquisition dated 16 July, 2001 made berween Aipha Appliances and Napson
“Alpha Appliances™ Alpha Appliances Limited, a company incorporated in Hong Kong, and a wholly-owned subsidiary of the Company
“associates” as defined in the Lisiing Rules
“Charmwood” Charmwocd Development Limited, a company incorporated in Liberia apd a substantial sharcbolder of the Company
“Company” /E\]pl;‘a Genearal (Holdings) Limited, a company incorporated in Bermuda with limited liability whose shares are listed on the Stock
xchange
"Completion™ completion of the Acquisition pursuant to the Agreement
“Consideration” the consideration payable by Alpha Appliances to Napson for the Acquisition under the Agreement
“"Directors” the directors of the Company
“Grant Return” Grant Return Investments Limited, a company incorporated under the law of Heng Kong
“HKS§"” Hong Kong dollars, the lawful currency of Hong Koog
“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange
“Loan" an amount of HK39,311,940 interest-free loan due by Grant Return to Napson
“Napson” Napson Trading Limited, a company incorporated under the law of Hong Kong
“Property” 1/F, (and flat roof thereof). 2/F., 3/F. (and flat rocf thereof), 4/F. & 5/F, Ground Floor and Car Parking Spaces Nos. L1, L2, L3, V1, V2
and V3 of Alpha Appliances Building, 21 Po Wan Raod, Sheung Shui, New Territories. Hong Kong
“Release” the release and discharge of the Loan already given by Napson in favour of Grant Return oa 14 July, 2001
"SGM™ the special general meeting of the Company to be convened to consider and, if thought fit, to approve the Acquisition
“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Tenancy Agreements”  the four tenancy agreements in relation to the Property enteced into between Alpha Appliances and Grant Return, each for a term of three
years from 1 July, 2000 to 30 June, 2003 at the then prevailing market rate of an aggregate monthly rental of HK$245,000

By Order of the Board
K.K. Chan

*ng Kong, 17 July, 2001 Executive Director
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about this circular or as to the action to be taken, you should consult your
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser. '

If you have sold or transferred all your shares in ALPHA GENERAL (HOLDINGS) LIMITED (the
“Company”), you should at once hand this circular, together with the enclosed form of proxy, to the
purchaser or transferee or to the bank, stockbroker or other agent through whom the sale or transfer was
effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

o/
ALPHA GENERAL (HOLDINGS) LIMITED

(incorporated in Bermuda with limited liability)

CONNECTED TRANSACTION

Acquisition of shares
in
Grant Return Investments Limited

Independent financial adviser to the Independent Board Committee

VICKERS BALLAS

A letter from the Independent Board Committee of Alpha General (Holdings) Limited is set out on page 7
of this circular. A letter from Vickers Ballas Capital Limited containing its advice to the Independent Board
Committee is set out on pages 8 to 10 of this circular.

A notice convening a special general meeting of Alpha General (Holdings) Limited to be held at Coral
Room 2, 3rd Floor, Furama Hotel, One Connaught Road Central, Hong Kong on Thursday, 23 August 2001
at 11:30 a.m. (or so soon thereafter as the Special General Meeting of ther Company convened for the same
date and place shall have been concluded or adjourned) is set out on page 19 of this circular. Whether or
not you are able to attend the meeting, please complete and return the enclosed form of proxy in accordance
with the instructions printed thereon as soon as practicable and in any event not less than 48 hours before
the time appointed for holding the meeting.

Completion and return of the form of proxy will not preclude you from attending and voting in person at
the meeting or at any adjourned meeting should you so wish.

30 July 2001
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DEFINITIONS

In this circular, the following expressions shall have the meanings respectively set out below

unless the context requires otherwise:

“Acquisition”

“Agreement”

“Alpha Appliances”

“associates”
“Board”

“Charmwood”

“Company”

“Completion”

“Consideration”

“Directors”

“Grant Return”

“Group”
uHKs))
“Hong Kong”

“Independent Board Committee”

“Independent Shareholders”

“Listing Rules”

the acquisition of the entire issued share capital of Grant
Return by Alpha Appliances from Napson pursuant to the
Agreement

the conditional sale and purchase agreement for the
Acquisition dated 16 July 2001 made between Alpha
Appliances and Napson

Alpha Appliances Limited, a company incorporated in Hong
Kong, and a wholly-owned subsidiary of the Company

as defined in the Listing Rules
the board of Directors

Charmwood Development Limited, a company incorporated
in Liberia and a substantial shareholder of the Company

Alpha General (Holdings) Limited, a company incorporated
in Bermuda with limited liability whose shares are listed on
the Stock Exchange

completion of the Acquisition pursuant to the Agreement

the consideration payable by Alpha Appliances to Napson for
the Acquisition under the Agreement

the directors of the Company

Grant Return Investments Limited, a company incorporated
under the law of Hong Kong

the Company and its subsidiaries from time to time

Hong Kong dollars, the lawful currency of Hong Kong

The Hong Kong Special Administrative Region of the PRC
the committee of independent directors of the Company
comprising Mr. Chan Chi Keung, Chris and Dr. Wu Shu Chih,
Alex who are invited to advise the Independent Shareholders
in connection with the Acquisition

the Shareholders other than Charmwood and its associates

the Rules Governing the Listing of Securities on the Stock
Exchange




DEFINITIONS

“Loan”

“Napson”

uPRCn

“Property”

“Property Valuation”

“Release”

“Shareholders”
“Shares”

“SGM”

“Stock Exchange”

“Tenancy Agreements”

“Vickers Ballas”

an amount of HK$9,311,940 interest-free loan due by Grant
Return to Napson

Napson Trading Limited, 2 company incorporated under the
law of Hong Kong

The People’s Republic of China

1st Floor (and flat roof thereof), 2nd Floor, 3rd Floor (and flat
roof thereof), 4th Floor and 5th Floor, Ground Floor and Car
Parking Spaces Nos. LI, L2, L3, VI, V2 and V3 of Alpha
Appliances Building, 21 Po Wan Road, Sheung Shui, New
Territories, Hong Kong

the valuation of the Property as at 10 July 2001 as conducted
by Sallmanns (Far East) Limited

the release and discharge of the Loan already given by
Napson in favour of Grant Return on 14 July 2001

shareholders of the Company
shares in the Company of HK$0.01 each

the special general meeting of the Company to be convened to
consider and, if thought fit, to approve the Acquisition

The Stock Exchange of Hong Kong Limited

the four tenancy agreements in relation to the Property
entered into between Alpha Appliances arnd Grant Return,
each for a term of three years from 1 July 2000 to 30 June
2003 at the then prevailing market rate of an aggregate
monthly rental of HK$245,000

Vickers Ballas Capital Limited, an investment adviser and a
dealer registered under the Securities Ordinance (Chapter 333
of the Laws of Hong Kong) and the independent financial
adviser to the Independent Board Committee in respect of the
Acquisition




LETTER FROM THE BOARD

@
ALPHA GENERAL (HOLDINGS) LIMITED

(incorporated in Bermuda with limited liability)

Directors: Registered Office:
Mr. Chu Ka Lok, Peter (Chairman and President) Clarendon House
Mr. Wat Hon Keung (Vice President) 2 Church Street
Mr. Chan Kai Kwok Hamilton HM 11
Ms. Chu Maria Teresa Bermuda
*Mr. Chan Chi Keung, Chris
*Dr. Wu Shu Chih, Alex Principal Office in Hong Kong:
Room 1503, Dominion Centre
*Independent non-executive Directors 43-59 Queen’s Road East

Hong Kong

30 July 2001

To the Shareholders
Dear Sir or Madam,

CONNECTED TRANSACTION
1. INTRODUCTION

On 17 July 2001 the Company announced that Alpha Appliances, a wholly-owned subsidiary of
the Company, entered into a conditional sale and purchase agreement dated 16 July 2001 with Napson
whereby Alpha Appliances has conditionally agreed to acquire from Napson the entire issued share
capital of Grant Return for a cash consideration of HK$31,096,000 payable as to HK$1,096,000 by one
lump sum on Completion and as to the balance of HKS30,000,000 by 60 consecutive equal monthly
installments of HK$500,000 each interest-free.

The basis of consideration for the Acquisition has been arrived at after arm’s length negotiations
between the parties involved with reference to the unaudited adjusted net asset value of Grant Return
as at 30 June 2001 as adjusted by the valuation surplus of the Property as at 10 July 2001 and the
Release. Alpha Appliances will finance the Acquisition from its internal resources.

The principal business of Grant Return is property investment whilst its current major asset is
its entire rights and interests in the Property situated in Sheung Shui, New Territories, Hong Kong and
the Tenancy Agreements under which the Property is currently leased by Alpha Appliances for use by
Alpha Appliances as godown at an aggregate monthly rental of HK$245,000.

Napson is a company wholly-owned by Charmwood which is in turn controlled by the trustee of
a discretionary trust, in which Mr. Chu Ka Lok, Peter, the chairman and executive director of the
Company, is one of the beneficiaries. Thus Napson is regarded as a connected person of the Company
under Chapter 14 of the Listing Rules. The Acquisition constitutes a connected transaction for the
Company and is subject to Independent Shareholders’ approval.
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2.

v e e

THE AGREEMENT DATED 16 JULY 2001

2.1 Parties
Purchaser: Alpha Appliances, a wholly-owned subsidiary of the Company
Vender: . Napson, a company wholly-owned by Charmwood which is in turn

controlled by the trustee of a discretionary trust, in which Mr. Chu
Ka Lok, Peter, the chairman and executive director of the
Company, is one of the beneficiaries

2.2 Assets to be acquired

2,000,000 shares of the nominal value of HK$1 each in Grant Return, representing its entire
issued share capital, which shall be sold to Alpha Appliances free from liens and encumbrances,
The principal business of Grant Return is property investment with its current major asset being
its entire rights and interests in the Property situated in Sheung Shui, New Territories, Hong
Kong, which is currently leased by Alpha Appliances for use by Alpha Appliances as godown at
an aggregate monthly rental of HK$245,000 under the Tenancy Agreements.

The 4th and 5th Floors of Alpha Appliances Building forming part of the Property are
currently subject to a legal charge in favour of a bank but such legal charge will be discharged
prior to Completion, while the remaining parts of the Property are free from mortgages, charges
and similar encumbrances.

The Property which is the current major asset of Grant Return is valued at HK$33,800,000
as at 10 July 2001 by Sallmanns (Far East) Limited, an independent property valuer.

2.3 Consideration

The Consideration of HK$31,096,000 (calculated on the basis of HK$15.548 per share) will
be in cash and payable by Alpha Appliances to Napson (a) as to HK$1,096,000 by one lump sum
on Completion; and (b) as to the balance of HK$30,000,000 by 60 consecutive equal monthly
instalments of HK$500,000 each interest-free. The first of such monthly instalment shall
commence on the last business day of the month following the month in which Completion takes
place. ’

The Consideration has been arrived at after arm’s length negotiations between the parties ..
involved with referérnce to the unaudited adjusted net asset value of Grant Return as at 30 June-
2001 of approximately HK$ 33.54 million as adjusted by the valuation surplus of the Property
as at 10 July, 2001 and the Release. The Consideration represents a discount of approximately
(2) 7.29% to the unaudited adjusted net asset value; and (b) approximately 8% to the
above-mentioned value of the Property of HK$33,800,000 as determined by Sallmanns (Far East)
Limited, an independent property valuer. Alpha Appliances will finance the Acquisition from its
internal resources. The Directors consider the terms (including the Consideration) of the
Acquisition to be fair and reasonable so far as the Company and the Independent Shareholders
of the Company are concerned.




LETTER FROM THE BOARD

2.4 Condition and Completion

Completion under the Agreement is conditional upon the passing of a resolution by the
Independent Shareholders of the Company in the SGM to approve the Acquisition. The SGM will
be convened to be held on 23 August 2001. If such condition cannot be satisfied on or before 31
October 2001, the Agreement shall become null and void and in such event, none of the parties
hereto shall have any further liability to any of the other parties.

The expected date of Completion will be the 6th business day from the satisfaction of the
said condition.

3. INFORMATION ON GRANT RETURN

The principal activity of Grant Return is property investment. The major asset of Grant Return
is its entire rights and interest in the Property as well as under the Tenancy Agreements. Alpha
Appliances currently leases the Property from Grant Return at an aggregate monthly rental of
HK$245,000. Based on the management accounts of Grant Return, the unaudited net asset value
(before adjustment) of Grant Return as at 30 June 2001 amounted to approximately HK$21.06 million.
After taking into account the Release and the valuation surplus of the Property, the unaudited adjusted
net asset value amounted to approximately HKS 33.54 million as at 30 June 2001. The audited profit
before and after taxation of Grant Return amounted to approximately HK$3.58 million and HK$3.04
million for year ended 31 December 1999 and HK$2.75 million and HK$2.38 million for year ended
31 December 2000 respectively. The audited net asset value of Grant Return amounted to
approximately HK3$17.43 million for the year ended 31 December 1899 and HK319.81 million for the
year ended 31 December 2000 respectively.

4. REASONS FOR THE ACQUISITION

The Company through its subsidiaries is principally engaged in importing, marketing and
distributing “GENERAL” air conditioners, refrigerators and washing machines in Hong Kong, Macau
and the PRC. The Directors are of the view that given Alpha Appliances currently leases the Property
from Grant Return for use by Alpha Appliances as godown, and in light of the recent development of
the property market in Hong Kong, it would be in the interests of the Company and its shareholders
to effect the Acquisition such that the Group would be able to enjoy a rental saving of approximately
HK$2,940,000 per annum.

5. GENERAL

Napson is a company wholly-owned by Charmwood which is in turn controlled by the trustee of
a discretionary trust, in which Mr. Chu Ka Lok, Peter, the chairman and executive director of the
Company, is one of the beneficiaries. Accordingly, Napson is a connected person of the Company
under Chapter 14 of the Listing Rules. Therefore, the Acquisition constitutes a copnected transaction
and is subject to Independent Shareholders’ approval at the SGM, at which Charmwood and its
associates will abstain from voting.

An Independent Board Committee has been formed to advise the Independent Sharehoiders in
respect of the terms of the Acquisition. Vickers Ballas has been appointed to advise the Independent
Board Committee in respect of the Acquisition.
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The purpose of this circular is to provide you with further information relating to the Acquisition,
(a) the advice from the Independent Board Committee to the Independent Shareholders as set out on
page 7 of this circular; and (b) advice from Vickers Ballas to the Independent Board Committee as set
out on pages 8 to 10 of this circular and the Property Valuation as set out on pages 11 to 15 of this
circular and give the information required under the Listing Rules. Your attention is drawn to the texts
of such advices and to the appendices which contain certain additional information relating to the
Acquisiticn.

By Order of the Board
Chan Kai Kwok
Executive Director




LETTER FROM INDEPENDENT BOARD COMMITTEE

L/
ALPHA GENERAL (HOLDINGS) LIMITED

{incorporated in Bermuda with limited liability)

30 July 2001

Members of the Independent Board Committee:
Mir. Chan Chi Keung, Chris
Dr. Wu Shu Chih, Alex

To the Independent Shareholders

Dear Sir or Madam,
CONNECTED TRANSACTION

We refer to the circular of the Company dated 30 July 2001 (the “Circular”) to the Shareholders,
of which this letter forms part. Terms defined in the Circular have the same meanings in this letter
unless the context requires otherwise.

‘We have been appointed by the Board as the Independent Board Committee to advise you as to
whether, in our opinion, the terms of the Acquisition are fair and reasonable so far as the Independent
Shareholders are concerned.

Vickers Ballas has been appointed by the Company as the independent financial adviser to advise
us on the terms of the Acquisition. Details of its advice, together with the principal factors taken into
consideration in arriving at such, are set out in its letter on pages 8 to 10 of the Circular,

Your attention is drawn to the letter from the Board and the valuation report set out on
pages 3 to 6 and pages 11 to 15 of the Circular respectively and the additional information set
out in the appendices.

Having taken into account the terms of the Acquisition, and the advice given by Vickers
Ballas, we consider that the terms of the Acquisition are in the interests of the Company and as
far as the Independent Shareholders are concerned. Accordingly, we recommend the Independent
Shareholders to vote in favour of the resolution to be proposed at the SGM to approve the
Acquisition.

Yours faithfully,

Chan Chi Keung, Chris Dr. Wu Shu Chih, Alex
Independent Board Commirttee

e g g e e T




LETTER FROM VICKERS BALLAS CAPITAL LIMITED

VICKERS BALLAS Vickers Ballas Capital Limited

19" Floor, Far East Finance Centre
16 Harcourt Road

Admiralty

Hong Kong

30 July 2001

The Independent Board Committee
Alpha General (Holdings) Limited

Dear Sirs,
CONNECTED TRANSACTION

We refer to our engagement as the independent financial adviser to the Independent Board
Committee in relation to the Acquisiticn, details of which are contained in a circular (the “Circular™)
to the Shareholders dated 30 July 2001, of which this letter forms part. Expressions used in this letter
have the same meanings as defined in the Circular.

In formulating our recommendation, we have relied on the information and facts contained or
referred to in the Circular. We have also assumed that the information and representations contained
or referred to in the Circular were true and accurate at the time they were made and continue to be
so at the date of the dispatch of the Circular. We have no reason to doubt the truth, accuracy and
completeness of the information and representations provided to us by the Directors. We have also
been advised by the Directors and believe that no material facts have been omitted from the Circular.

We consider that we have reviewed sufficient information to reach an informed view, to justify
reliance on the accuracy of the information contained in the Circular and to provide a reasonable basis
for our recommendation. We have not, however, conducted an independent verification of the
information nor have we conducted any form of in-depth investigation into the businesses and affairs
or the prospects of the Company or Grant Return or any of their respective subsidiaries and associates.

PRINCIPAL FACTORS CONSIDERED

In assessing the fairness and reasonableness of the Acquisition, we have considered the following
principal factors and reasons:

Background of and reasons for the Acquisition

The Group is principally engaged in the importing, marketing and distribution of
“GENERAL” air conditicners, refrigerators and washing machines in Hong Kong, Macau and the
PRC. The Group has been leasing the Property from Grant Return for use as godown since July
1997 for a current aggregate monthly rental of HK$245,000.
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By effecting the Acquisiticn, we note that the Group would have had a rental saving of
HK$2.94 million per annum, representing approximately 14% of the Group’s audited net profit
for the year ended 31 March 2001.

Having considered the Company’s current usage of the Property and the estimated annual
rental savings, we concur with the views of the Directors that the Acquisition is in the interests
of the Company and the Shareholders as a whole.

The Consideration
Basis

The Consideration of HK$31,096,000 (calculated on the basis of HK$15.548 per share) was
arrived at after an arm’s length negotiation with reference to the unaudited adjusted net asset
value of Grant Return as at 30 June 2001 as adjusted by (i) the property valuation surplus (the
“Surplus”) of the Property as prepared by Sallmanns (Far East) Limited, an independent valuer
(the “Independent Valuer™) as at 10 July 2001; and (ii) the Release. Given the fact that Grant
Return is principally engaged in property investment whereby its principal asset is its interest in
the Property, we consider the basis of determining the Consideration to be fair and reasonable.

We note that the Property Valuation as at 10 July 2001 amounted to HK$33.8 million. Based
on the unaudited management accounts of Grant Return as at 30 June 2001, the unaudited
adjusted net asset value of Grant Return as at 30 June 2001 (adjusted for the Surplus and the
Release) (the “Adjusted NAV”) amounted to approximately HXS$33.54 million. The
Consideration represents a discount of (i) approximately 7.29% to the Adjusted NAV of Grant
Return; and (ii) approximately 8% to the value of the Property under the Property Valuation.

We have also reviewed and discussed with the Independent Valuer the methodology of and
bases and assumptions adopted in arriving at the Property Valuation. The Independent Valuer has
adopted the open market method in appraising the fair market value of the Property at its existing
state. Given the above, we consider that the Property Valuation can be relied upon,

Having taken into account the above, we consider that the Consideration is fair and
reasonable so far as the Company and the Independent Shareholders are concerned.

Payment terms

In accordance with the terms of the Agreement, the Company will pay (a) HK$1,096,000
by one lump sum on Completion and (b) as to the balance of HK$30,000,000 by 60 consecutive
equal monthly instalments of HK3500,000 each intersst-free (with the first of such monthly
instalment commencing on the last business day of the month following the month in which
Completion takes place). We consider that such deferred interest-free payment terms would
minimise any adverse impact on the Group’'s working capital requirement and thus is in the
interests of the Company and the Independent Shareholders.
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Pro forma financial effects
Earnings

Upon Completion, the Group would be able to enjoy a rental saving of approximately
HK$2.94 million per annum, which would have a positive impact on the Group’s earnings.

Net asset value

Based on the Adjusted NAV of Grant Return as at 30 June 2001 and the Consideration
payable, the Group will consolidate its interest in Grant Return’s net asset value on the cost of
investment basis. Thus, the Group’s pro forma unaudited consolidated net tangible asset value
would remain unchanged.

Working capital

Based on the Company’s annual report 2000, the Group had a cash balance of
approximately HK3$48.44 million as at 31 March 2000. Upon Completion, the Company will pay
an aggregate cash amount of HKS1,096,000 for the Consideration. The Directors consider that
barring unforeseen circumstances, given the deferred interest-free installment payment scheme
and the Group’s current working capital position, the Group would have sufficient internal
resources to meet such capital requirement without affecting the Group's other operations.

Having taken into account the above financial effects of the Acquisition on the Group, we
are of the opinion that the Acquisition would have a positive financial impact on the Group.

RECOMMENDATION

Having taken into consideration the principal factors and reasons referred to above, we are of the

opinion that the Acquisition is in the interests of the Company and the Shareholders and that the terms
are fair and reasonable so far as the Company and the Independent Shareholders are concerned.
Accordingly, we advise the Independent Board Committee to recommend the Independent
Shareholders to vote in favour of the ordinary resolution to be proposed at the SGM to approve the
Acquisition.

Yours faithfully,

For and on behalf of
VICKERS BALLAS CAPITAL LIMITED
Alex Lau Flavia Hung
Director Director
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APPENDIX I _ PROPERTY VALUATION

The following is the text of a letter, summary of value and valuation certificate, prepared for the
purpose of incorporation in this Circular received from Sallmanns (Far East) Limited, an independent
valuer, in connection with its valuation as at 10 July 2001 of the property interest of the Group in
Hong Kong.

EQ Sallmanns g

CHARTERED SURVEYORS, PRCPERTY CONSULTANTS

LAND, BUILDING, PLANT & MACHINERY VALUERS 15/F Trinity House
FINANCIAL AND INTANGIBLE ASSET VALUERS 165-171 Wanchai Road
Hong Kong

Tel: (852) 2169 6000
Fax: {852) 2528 5079

14 July 2001

The Directors

Alpha General (Holdings) Limited
Room 1503, Dominion Centre
43-59 Queen’s Road East

Hong Kong

Dear Sirs,

In accordance with your instructions to value the property interest of Grant Return Investments
Limited (referred to as the “Company”) and its subsidiaries (hereinafter together collectively referred
to as the “Group”) located in Hong Kong, we confirm that we have carried out an inspection, made
relevant enquiries and obtained such further information as we consider necessary for providing you
with our opinion of the open market value of such property interest as at 10 July 2001 (the “date of
valuation™),

BASIS OF VALUATION
Our valuation of the property interest is our opinion of the open market value which we would
define as intended to mean our opinion of the best price at which the sale of an interest in a property
would have been completed unconditionally for cash consideration on the date of valuation, assuming:
(a) a willing seller;
(b) that, prior to the date of valuaticn, there had been a reasonable period (having regard to the
nature of the property and the state of the market) for the proper marketing of the interest,

for the agreement of price and terms and for the completion of the sale;

(c) that the state of the market, level of values and other circumstances were, on any earlier
assumed date of exchange of contracts, the same as on the date of valuation;

{d) that no account is taken of any additional bid by a prospective purchaser with a special
' interest; and

(e) that both parties to the transaction had acted knowledgeably, prudently and without
compulsion.

—_ 11 =
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APPENDIX I PROPERTY VALUATION

VALUATION METHODOLOGY

In valuing the property interest, which is used for investment holding by the Group, we have
adopted the Investment Approach by taking into account the current rents passing or the hypothetical
rents and the reversionary potential of the tenancies if they have been or would be let to tenants.

TITLE INVESTIGATION

We have caused searches to be made at the relevant Land Registry and in some instances we have
been provided with extracts of title documents and tenancy agreements. However, we have neither
examined the original documents to verify ownership nor to ascertain the existence of any
amendments, which do not appear on the copies handed to us.

VALUATION ASSUMPTIONS

Our valuation has been made on the assumption that the property interest can be sold in the open
market without the benefit of a deferred terms contract, leaseback, joint venture, management
agreement or any other similar arrangement which could serve to affect the value of the property
interest. In addition, no account has been taken of any option or right of pre-emption concerning or
effecting the sale of the property interest and no forced sale situation in any manner is assumed in our
valuation.

In valuing the property interest, we have assumed that the Group has valid and enforceable title
to the property interest which is freely transferable, and has free and uninterrupted right to use the
same, for the whole of the unexpired term granted subject to the payment of annual Government
rent/land use fees and all requisite land premium/purchase consideration payable has been fully
settled.

VALUATION CONSIDERATIONS

We have inspected the exterior and wherever possible, the interior of the property included
within the attached valuation certificate. During the course of our inspection, we did not note any
serious defects. However, no structural survey has been made and we are therefore unable to report
as to whether the property is free from rot, infestation or other defects. No tests were carried out on
any of the services.

We have relied to a considerable extent on the information provided by the Group and have
accepted advice on such matters as planning approvals, statutory notices, easements, tenures,
completion dates of buildings, particulars of occupancy, lettings, floor areas and all other relevant
matters.

We have not carried out detailed on-site measurements to verify the correctness of the site / floor
areas in respect of the property but have assumed that the site / floor areas shown on the documents
handed to us are correct. Dimensions, measurements and areas included in the valuation certificate are
based on information contained in the documents provided to us by the Group and are therefore only
approximations.
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We have had no reason to doubt the truth and accuracy of the information provided to us by the
Group. The Group has also advised us that no material facts have been omitted from the information
to reach an informed view, and have no reason (o suspect that any material information has been
withheld.

No allowance has been made in our valuation for any charges, mortgages or amounts owing on
any of the property valued nor for any expenses or taxation which may be incurred in effecting a sale.
Unless otherwise stated, it is assumed that the property is free from encumbrances, restrictions and
outgoings of an onerous nature, which could affect its value.

Our valuation has been prepared in accordance with the Hong Kong Guidance Notes on the
Valuation of Property Assets (2nd Edition) published by the Hong Kong Institute of Surveyors in
March 2000.

Our Summary of Value and Valuation Certificate are enclosed herewith.

Yours faithfully,

For and on behalf of
SALLMANNS (FAR EAST) LIMITED
Tony C.H. Cheng
B3¢ MUD MRICS AHKIS MClArb
Associate Director

Note: Mr. Tony C.H. Cheng is a Chartered Surveyor who has more than nine vears’ experience in valuation of properties ir
Hong Kong and the Asia-Pacific Region.

— 13 —




APPENDIX I PROPERTY VALUATION
SUMMARY OF VALUE
Open Value
market value attributable
in existing Interest to the
state as at attributable Group as at
No." Property 10 July 2001 ta the Group 10 July 2601
HK3 HKS$
Property interest held for investment by the Group in Hong Kong
1.  G/F and Vehicle Parking Space 33,800,000 100% 33,800,000
Nos. L1, L2, L3, V1, V2 & V3,
1/F & Flat Roof, 2/F, 3/F &
Flat Roof, 4/F and 5/F,
Alpha Appliances Building,
No. 21 Po Wan Road,
Sheung Shui,
New Territories,
Hong Kong
Total: 33,800,000 33,800,000
—_ 14 —
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APPENDIX I

PROPERTY VALUATION

Property interest held for investment by the Group in Hong Kong

No.

Property

G/F and Vehicle
Parking Space Nos.
L1, L2, L3, V], V2
& V3, I/F & Flat
Roof, 2/F, 3’F &
Flat Roof, 4/F and
5/F, Alpha
Appliances
Building, No. 21
Po Wan Road,
Sheung Shaui,

New Territories,
Heong Kong

Certain equal and
undivided shares of
and in Fanling
Sheung Shui Town

VALUATION CERTIFICATE

Description and tenure

The property comprises loading
and unloading spaces, 3 lorry
parking spaces and 3 light van
parking spaces on the ground
floor and industrial units on the
1st to Sth floors within a 6-storey
industrial building completed in
1992,

The property is zoned "Industrial
purposes” under the existing
QOutline Zoning Plan.

The property contains a total
gross floor area of approximately
50,006 square feet and flat roofs
of 1,122 square feet.

Particulars of
occupancy

The property is
curcently let 1o a single
tenant under various
tenancy agreements all
dated 1 July 1997 and 4
notices to renew the
tenancies sffective on
31 March 2000 for a
common term of 3 years
from | July 2000 to 30
June 2003 at an
aggregate monthly rent
of HK$245,000
exclusive of rates and
management fee.

The property is
currently occupied by

Open market value
in existing state as
at 10 July 2001

HKS$33,800,000

(100% interes:
attributable to
the Group:
HK$33,800,000)

Lot No. 117 The property is held from the the tenant for
government under New Grant No. warehouse and ancillary
12449 for a term commencing office purposes.
from 25 September 1990 and
expiring on 30 June 2047, The
current goverament rent payable
is equal to 3% of the rateable
value for the time being of the
property,
Notes:—
1. The registered owner of the property is Grant Return Investments Limited.
2. The property is subject to a Deed of Mutual Covenant & Management Agreement vide Memorial No. 291624

dated 16 August 1993.

3. 4:h and 5th Floors of the property are subject to a Legal Charge in favour of Shanghai Commercial Bank Limited
vide Memorial No. 282665 dated 29 January 1993.

4. To the best of our knowledge (after having mads all reasonable enquiries):-

a) there is no option cr right of pre-emption concerning or affecting the property: and
B g P 8 g property

(b)  there are no other matters which may materially affsct the value of the property.
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APPENDIX II GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this document and confirm, having
made all reasonable enquiries, that to the best of their knowledge and belief there are no other facts
the omission of which would make any statement herein misleading.

2. DISCLOSURE OF INTERESTS

As at 26 July 2001 (the latest practicable date prior to the printing of this circular), the interests
of the Directors and their associates in the share capital of the Company recorded in the register
required to be kept by the Company under Section 29 of the Securities (Disclosure .of Interests)
Ordinance (“SDI Ordinance”) were as follows:

(a) Shares
Number of Shares of HK$0.01 each
Personal Other Percentage
Name of directors interests interests of holding
Mr. Chu Ka Lok, Peter 67,340,000 2,365,200,000 61.49%
. {Note)
Mr. Wat Hon Keung 18,660,000 — 0.47%
Mr. Chan Kai Kwok 18,710,000 — 0.47%
Ms. Chu Maria Teresa 80,000,000 - 2.02%

Note: These shares were held by Charmwood Development Limited. The entire issued share capital of
Charmwood Development Limited is held by the trustee of a discretionary trust set up in June 1996 in
which Mr. Chu Ka Lok, Peter is included as 2 beneficiary. He therefore has “Other interests” in such
number of shares as described in Practice Note 5 to the Rules Governing the Listing of Securities on the
Stock Exchange.

(b) Options

As at 26 July 2001, the Directors had personal interest in share options to subscribe for
Shares in the Company at an exercise price of HK$0.02752 per Share, exercisable within a ten
year period from the date of the grant, as follows:

Number of Shares in options
Granted at Exercised as at Outstanding at

Name of director 17 April 2001 26 July 2001 26 July 2001
Mr. Chu Ka Lok, Peter 90,000,000 60,000,000 30,000,000
Ms. Chu Maria Teresa 60,000,000 30,000,000 30,000,000

150,000,000 $0.000,000 60,000,000

The above Directors were holding a total of 64.46% of the issued capital of the Company.

—_ 16 —




APPENDIX 11 GENERAL INFORMATION

Save as disclosed above, none of the Directors, chief executives or their associates had any
personal, family, corporate or other interests in the equity or debt securities of the Company as
recorded in the register required to be kept under Section 29 of the SDI Ordinance.

3. SUBSTANTIAL SHAREHOLDER

(a) Asat26 July 2001, according to the register kept under Section 16(1) of the SDI Ordinance,
the shareholders who had an interest in 10% or more of the issued share capital of the
Company was Charmwood Development Limited which held 2,365,200,000 Shares,
representing 59.79% of the issued share capital of the Company. The interests have also
been disclosed as an interest of Mr. Chu Ka Lok, Peter in the directors’ interests in Shares
of the Company above.

(b) Save as disclosed above, no person had registered an interest in the share capital of the
Company that was required to be recorded under Section 16(1) of the SDI Ordinance or an
interest in 10% or more of the nominal value of any class of share capital carrying rights
to vote in all circumstances at general meetings of any member of the Group.

4. QUALIFICATION AND CONSENT OF EXPERTS

Vickers Ballas 1s registered as an investment adviser and a dealer under the Securities Ordinance
(Chapter 333 of the Laws of Hong Kong). Sallmanns (Far East) Limited, which issued the Property
Valuation, is a firm of chartered surveyors, property consultants and asset valuers. Both Vickers Ballas
and Sallmanns (Far East) Limited have given and have not withdrawn their written consent to the issue
of this circular with copy of their report and/or reference to their name included herein in the form
and context in which they respectively appear. Vickers Ballas and Sallmanns (Far East) Limited do not
have any shareholding in any member of the Group or the right (whether legally enforceable or not)
to subscribe for or to nominate persons to subscribe for securities in any member of the Group.

5. SERVICE CONTRACTS

(a) Three of the executive Directors, namely Messrs. Chu Ka Lok, Peter, Wat Hon Keung and
Ms. Chu Maria Teresa have each entered into a service agreement with the Company for the
period of three years commencing on July 1, 1997 and continuing thereafter until
terminated by either party giving not less than three months’ written notice to the other
party. The emoluments of these three executive Directors amounted to the total sum
HK$1,873,700 for the year ended 31 March 2001.

(b) Save as disclosed above, no other Director has a service contract with the Group which is
not determinable by the Group within one year without payment of compensation (other
than statutory compensation).

6. INTEREST OF DIRECTORS

(a) The Group has entered into two tenancy agreements with Napson for the use of premises
at (i) 1503-7, Dominion Centre, 43-59 Queen’s Road East, Hong Kong and (ii) Ground
Floor, Yick Man Building, 11 Ha Heung Road, Tokwawan, Kowloon, Hong Kong each for
a term of three years from 1 February 2000 to 31 January 2003 at the then prevailing market
rate of monthly rentals of (i) HK$49,000 and (ii) HK$30,000 respectively. During the year
ended 31 March 2001, total rentals paid and payable to Napson amounted to HK3948,000.
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(b)

(d)

(e)

The Group has also entered into four tenancy agreements with Grant Return, a company
wholly-owned by Napson, for the use of the Property, each for a term of three years from
1 July 1997 to 30 June 2000. These tenancy agreements have been renewed for a further
term of three years at the then prevailing market rate of total monthly rentals of
HKS$245,000. During the year ended 31 March 2001 total rentals paid and payable to Grant
Return amounted to HK$3,525,000.

The independent non-executive Directors have confirmed that the above transactions have
been entered into by the Group in the ordinary course of its business and in accordance with
the terms of the agreements governing such transactions.

Save as disclosed above, no Director or proposed director or expert (as named in this
circular) has any interest, direct or indirect, in any assets which have been, since the date
to which the latest published audited accounts of the issuer were made up, acquired or
disposed of by or leased to any member of the Group, or are proposed to be acquired or
disposed of by or leased to any member of the Group.

Save as disclosed above, there is no contract or arrangement subsisting at the date of this
circular in which a Director of the Company is materially interested and which is
significant in relation to the business of the Group.

7. MATERIAL ADVERSE CHANGE

The Directors are not aware of any material adverse change in the financial or trading position
of the Company since 31 March 2001, the date to which the latest published audited financial
statements of the Company were made up.

8. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following document will be available for inspection at Wilkinson & Grist, 6th
Floor, Prince’s Building, Chater Road, Hong Kong during normal business hours up to and including
23 August 2001:

(a)

(b)

(c)

{d)

(e)

(H)

the letter and valuation certificate (together with a copy of full valuation report) relating
to the Property as set out in Appendix I of this circular;

the letter from the Independent Board Committee as set out in this circular;
the letter from Vickers Ballas as set out in this circular;

the three service agreements of the three executive Directors of the Company referred to in
the paragraph heading “Service contracts™ in this Appendix;

the consent letters from Vickers Ballas and Sallmanns (Far East) Limited as referred to in
the paragraph headed “Qualification and consent of experts” in this Appendix; and

the Agreement.

— 18 —
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NOTICE OF SPECIAL GENERAL MEETING

L/
ALPHA GENERAL (HOLDINGS) LIMITED

(incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that a Special General Meeting of the Members of Alpha General
(Holdings) Limited (the “Company™) will be held at Coral Room 2, 3rd Floor, Furama Hotel, One
Connaught Road Central, Hong Kong on Thursday, 23 August 2001 at 11:30 a.m. (or so soon thereafter
as the Special General Meeting of the Company convened for the same date and place shall have been
concluded or adjourned) for the purpose of considering and, if thought fit, passing the following
resolution as ordinary resolution.

ORDINARY RESOLUTION

“THAT the Acquisition (as defined in the circular dated 30 July 2001 (the “Circular”) despaiched
to the shareholders of the Company, a copy of which is produced to the meeting marked “A” and
signed by the Chairman of the meeting for the purpose of idemtification), including the terms and
conditions of the Agreement {as defined in the Circular) and the transactions therein provided be and
are hereby approved and that the Directors of the Company be and are hereby authorized to take all
steps in connection therewith and to implement such transactions as they may in their absolute
discretion think fit.”

By Order of the Board
Tang Chi Chuen
Company Secretary

Hong Kong, 30 July 2001

Notes:

(a) A Member of the Company entitled to attend and vote at the Meeting is entitled to appoint a
proxy or more than one proxy to attend and vote for him in accordance with the Company’s
Bye-laws. A proxy need not be a Member of the Company.

(b) To be valid, forms of proxy and the power of attorney or other authority (if any) under which
it is signed or a notarially certified copy of that power or autherity must be deposited at the
Company’s principal office in Hong Kong not less than 48 hours before the time fixed for
holding the Meeting or at any adjournment thereof.

Principal Office in Hong Kong
Room 1503, Dominion Centre
43-59 Queen’s Road East
Hong Kong
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